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Name of Offering ([j?heckﬁf this is an amendment and name has changed, and indicate change.)

Filing Under (Check box(es) that apply): [ Rule 504 [] Rule 505 m Rule 506 [7] Section 4(6) D ULOE

. TR

04037183

1. Enter the information requested about the issuer

Name of Issuer (D check if this is an amendment and name has changed, and indicate change.)

Ogio International, Inc.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
14926 Pony Express Road, Bluffdale, UT 84065 (801) 619-4100

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(if different from Exccutive Offices)

Bricf Description of Business

Bag designer and manufacturer PROCESSED

Type of Business Organization

m corporation [ timited partnership, already formed [] other (please specify):
(:j business trust [J limited partnership, to be formed JUL O 9 zauli
Month Year N
Actual or Estimated Date of Incorporation or Organization: [[O[4] [B17] [XActual {7] Estimated FINANCIAL
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S, Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) 10,98

GENERAL INSTRUCTIONS
Federal:

Who Must File: Allissuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 etseq.or1SU.S.C.
77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of sccurities in the offering, A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Securitics and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Five (5) copjes of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Informaiion Reguired: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issvers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, 8 fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Failure to file notica in the appropriate states will not result in a foss of the foderat exemption. Conversely, failure to fila the
appropriate federal notice will not result in a foss of an avaliable state exemption unless such exemption Is predlclated on the
filing of a federal notice. !

A

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number.




2. Enter the information requested for the following:
e  Each promoter of the issuer, if the issuer has been organized within the past five years;

e  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.
e  Each exccutive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

s  Each g:ncral and managing partner of partnership issuers.

Check Box(es) that Apply: (] Promoter  [X] Beneficial Owner Executive Officer  {{] Director [ ] General and/or
. Managing Partner
Pratt, Michael J. ¢
Full Name (Last name first, if individual)

14926 Pony Express Road, Bluffdale, Utah 84065
Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [} Promoter Beneficial Owner [} Executive Officer [] Director [] General and/or
. M ing Part
Abramson, Laurie anaging Factner
Full Name (Last name first, if individual)

14926 Pony Express Road, Bluffdale, Utah 84065
Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply:  [[] Promoter [} Beneficial Owner [ ] Executive Officer [] Director  [] General and/or
- Managing Partner
McGillis, Roger ging Partne

Full Name (Last name first, if individual)

14926 Pony Express Road, Bluffdale, Utah 84065
Business or Residence Address (Number 2nd Street, City, State, Zip Code)

Check Box(es) that Apply:  [[] Promoter Beneficial Owner  [[] Exccutive Officer [} Director  [] General and/or
. , i t
Cartwright, David Menaging Partner
Full Name (Last name first, if individual)

14926 Pony Express Road, Biuffdale, Utah 84065
Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [T} Promoter Beneficial Owner Executive Officer [} Director  [] General and/or
. . Managing Partner
Wunderli, David Bing Farm
Full Name (Last name first, if individual)

14926 Pony Express Road, Biuffdale, Utah 84065

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(cs) that Apply:  [[] Promoter  [] Beneficial Owner m Executive Officer [} Director  [7] General and/or
Gardiner, Harlan Managing Patner
Fuli Name (Last name first, if individual)

14926 Pony Express Road, Bluffdale, Utah 84065
Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply:  [] Promater  [] Beneficial Owner  [X] Executive Officer [T} Director  [] General and/or

Managing Partner
Bowen, Gary Eine
Full Name (Last name first, if individual)

14926 Pony Express Road, Bluffdale, Utah 84065

Business or Residence Address  (Number and Street, City, State, Zip Cade)

(Use blank sheet, or copy and use additional copics of this sheet, as necessary)
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Enter the aggregate offering price of securities included in this offering and the total amount alrecady
sold. Enter “0” if the answer is “none” or “zero.” If the transaction is an exchange offering, check
this box [7] and indicate in the columns below the amounts of the securitics offered for exchange and

already exchanged. »

= Aggregate Amount Already
Type of Security Offering Price Sold
DIEDU cereeves v es s 28128582158 AR B s R R $2,500,000 g 513,260
EQUILY v e reeesseessses st sss b8 888 0 5355558 s 88 s $ S_
[ Commza [ Preferred
Convertible Securities (including WaITANLS) co...ovivvriiroimsiirmissismmsssecssesssssmssassssss s issssiss saons 5 s
PArtIErSHP INLEIESLS 1.vuureeomirooreerscecsseense s eessoresscsensssssses s asersechsssessessssstaenbtsssodinssiisesss secessensssonssnie $ )
Other (Specify } carnensenrenrensst st sserstonssens “ e by
TOMBL wevv e seveersssseresssssessessess o8 sess oo ssessss 3501480401888 80 48R B 58 ReEE 50 $.2,500,000 s 513,260
Answer also in Appendix, Column 3, if filing under ULOE,
Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
< Investors of Purchases
ACCTEAILEA TRVESLOTS 11n.vvvevveeesruesasersiecssossssmesssssssssssssssssssssessssassasertsssssssamssessmsis asensissnesssnsssosesssssssseass _1 $ 513,260
INOB-BCCTEAIEA INVESLOLS 1..ccursvencmeremrrrnrescrremsrsarasssscasessaesssesessessnssansssoscasesasassscs sscsressasssesssessesesese s
Total (for filings under RUIE 504 0NLY) cvvrmresrorcrmarmsimressenissssssesssssesssesssssssssosssessassnions $
Answer also in Appendix, Column 4, if filing under ULOE.
If this filing is for an offering under Rule 504 or 505, enter the information requested.for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type lisied in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
Rule 505 .oviieii e e s
REBUIALION A 1oiiii it e rc v et erriee e e ras trsers senens ces s sraersase st sosteen s anarse rerbot e $
RULE 504 .o iiiiieiniieesinieserertseesseses seevessntsnsseseesstastvansbesas brsssssssssmstssstmsssesbansensatssssasess $
Total v §
a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
Transfer Agent’s FEes ...c.courcmrerrccrrrionnine O s
Printing and ENGraving CostS . mnimirimemsommrsssnsienissme s o sssesiasseetsstasssssosses st ssnssssesaasesssssonsasssssese O s
LEAI FES 1u.iiiiiinisneseimiessiormeassenasesssssnsitssasrscsssotrasesissessanes snssssossesn s bsssie desatsssssesnse sassesia s sensnsssantesesatarnasseses K $ 20,000
ACCOUNLING FEES 1uvverrrurertreinisenssenssiseersssisstsmmssossssetsosssstssissssesss ssaostsoss iossdessissseessess sasssntasasstasatsates e sessessssnnsssesen X $ 5,000
ENZINEEIINE FEES ucvvtiineureesiireniiesicessesnesisesssrnisersess st sessontsosssssasassnasstsnersasaesssasas sesnss e sns shessnsrasssnsssevesasbessssesne g s
Sales Commissions (specify finders’ fees SEPArately) .ot st sesssnsenssaensesans O s
Other Expenses (identify) ___ 0 e st saessens 0 s
TOMAL vt X s_25,000
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b.  Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses ﬁxmnshed in response to Part C — Question 4.a. This difference is the “adjustcd gross
Proceeds 0 the ISSUEL.” ....cveeeeeesieceeeccssirer s ssmsseeesnisestaneontensasasisane e as S 2,4751000

5. Indicate bejew the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total ofthe payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to

Officers,
Directors, & Payments to
: Affiliates Others

SAIAFIES AN FEES icvrermnrvusnieiimnssesrimensss s e st ras s s s s e aab s ana st snsang s ssests | ] D as
Purchase of 162l €51aLE ... s s ssssresis st ssiassssrens L 3 as
Purchase, rental or leasing and installation of machinery
ANd EQUIPIMENT et e et w18 as
Construction or leasing of plant buildings and facilitics ... e L] 3 0s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
iSSUET PUTSUGNL t0 8 METEET) coovnmrrsemrrsmmmcsrsmmssnersamssamssssscssessinisimssssssssassssssssssansnssssssasssstsssssnsarssssnssssonsss || 9 Os
Repayment of INdebtedness ... i s o s 0s as
Working €apital......c.cccwommrveriaecrirrncns rete et s e R e R e SRR SRS SRR K3 152,475,000
Other (specify): s 0s

w8 s
COMUMN TOAIS oottt et s e sts e et st ses s a e ra o a1 st st er s s
Total Payments Listed (CoOlUmn totals Added) ....oo...eovmeeirmiooeeeseccseeesseinessesessssiessessessessesesssosssesemenss . $ 2,475,000

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securitics and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502,

Issuer (Print or Type) Signatur: Date
Qgio International, Inc. ! June 24, 2004

Name of Signer (Print or Type) Title of Si‘éncr (Prﬂgt or Type)
Gary Bowen Chief Financial Officer
ATTENTION

Intentlonal misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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